Jeffrey S. Theuer (P44161) Hearing Dae:

LOOMIS, EWERT, PARSLEY November 9, 2000
DAVIS & GOTTING, P.C. a 10:00 am.

232 S. Capital Ave., Suite 1000

Lansing, M| 48933

(517) 482-2400

Attorneysfor All State Associates of West PAm, LLC

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11

RANDALL’SISLAND FAMILY GOLF Case No. 00 B 41065 (SMB)

CENTER, INC,, et d through 00 B 41196 (SMB)
Debtor. (Jointly Administered)

OBJECTION OF ALL STATE ASSOCIATESOF WEST PALM,LLC TO ASSUMPTION
AND ASSIGNMENT OF UNEXPIRED L EASE PURSUANT TO
11 U.S.C. 8365

All State Associates of West Pam, LLC (hereinafter “All State”) objects to the proposed
assumption and assignment of the unexpired lease between Debtors-In-Possession (“Debtors’) and All
State for property located at Northlake, in Lake Park Florida (the “Northlake Lease’), pursuant to 11
U.S.C. 8365, and states as follows:

1. On May 4, 2000, the Debtorsfiled their Petition for Relief under Chapter 11 of
the United States Bankruptcy Code.

2. Pursuant to 11 U.S.C. §365(d), the Debtors were required to assume or reject the
Northlake Lease lease with All State on or before July 3, 2000.

3. On duly 17, 2000, All State filed amotion for an order requiring Debtors to

assume or rgect immediatdy (“All State's Motion™).



Fried, Frank, Harris, Shriver & Jacobson

One New York Plaza
New York, NY 10004

Richard S. Toder, Esq.
Morgan, Levis & Bockius
101 Park Avenue, 40™ Floor
New York, NY 10178

Daniel C. Fleming

Wong Fleming PC

Edison Square West, Suite 1050
2035 Lincoln Highway

Edison, NJ 08817

James S. Carr, Esq.
Kelly Drye & Warren LLP
101 Park Avenue

New York, NY 10178

Stacy Tick Kudler, Esq.

Metropolitan Transportation Authority
Legal Department 9™ Floor

347 Madison Avenue

New York, NY 10017

Heidi S. Sorvino, Esq.

Pitney, Hardin, Kipp & Szuch, LLP
P.O. Box 1945

Morriston, NJ 07962-1945

Francis L. Gorman HI, Esq.
1265 Scottsville Road
Rochester, NY 14624

Christopher Beard, Esq.

Beard & Beard

4601 North Park Avenue
Chevy Chase, MD 20815

Theodore F. Kahn, Esq.

Vice President & Senior Counsel
American Golf Corporation, Inc.
2951 28"-Street

Santa Monica, CA 80405

Hugh P. Finnegan, Esq.
Siller, Wilk, LLP

747 Third Avenue

New York, NY 10017

Brian Masumoto

Office of the United States Trustee
33 Whitehall Street, 21% Floor
New York, NY 10004

Golf Real Estate, Inc.

Golf Operations, Inc.

C/o Joseph P. Witherspoon, lil
Pollicoff, Smith & Remels, LLP
One Greenway Plaza, Suite 300
Houston, TX 77046

Timothy G. Stickelman, Esq.
Milton H. Pachter, Esq.

One World Trade Center
New York, NY 10048

Robert D. Gordon, Esq.
Jackeir, Gould, Bean, Upfal
& Eizelman

121 West Long Lake Road, Second Floor

Bloomfield Hitls, Ml 48304-2719

W. Timothy Miller, Esq.

Taft, Stettinius & Hollister LLP
1800 Firstar Tower

425 Walnut Street

Cincinnati, OH 45202-3957

Zachary B. Kass, Esq.
Robinson, Silverman, Pearce,
Aronsohn & Berman, LLP
1290 Avenue of the Americas
New York, NY 10104

Joseph Aronauer, Esq.

Aronauer, Goldfard, Sills & Re, LLP
444 Madison Avenue, 17" Floor
New York, NY 10022

Harlan L. Schlossberg, Esq.
P.O. Box 443
Mount Freedom, NJ 07970

Michael S. Schreiber, Esq.
Robinson, Brog, Leinwand, Greene,
Genovese & Gluck, P.C.

1345 Avenue of the Americas

New York, NY 10105-0143

Joseph Lubertazzi, Jr.
McCarter & English, LLP
Four Gateway Center
100 Muiberry Street
Newark, NJ 07102-4096

Edward S. Weisfelner, Esq.
Berlack, Israels & Liberman, LLP
120 West 45" Street

New York, NY 10036

Eloise A. Guzman, Esq.

Linbarger Heard Goggan

Blair Graham Pena & Sampson, LLP
P.O. Box 3064

Houston, TX 77253-3064

The Chase Manhattan Bank

as Agent for a Group of Lenders
395 North Service Road
Melville, NY 11747

Brian Ashley
4529 Oak Point Drive
Brighton, Ml 48116

Laurie J. Heydman

Assistant City Attorney

City and County of Denver

1437 Bannock Street, Room 353
Denver, CO 80202

Daniel J. Flanigan, Esq.

James E. Bird, Esq.

Brett D. Anders, Esq.

Polsinelli, White, Vardeman & Shalton, P.C.
700 West 47 Street, Ste 1000

Kansas City, MO 64112

United States Trust Company of New York
as fndenture Trustee

Attn: Gerard F. Ganey, Senior VP

114 West 47" Street 25H

New York, 10036

Jeffrey A. Krieger,Esq.

Greenberg, Glusker, Fields, Claman
& Machtinger, LLP

1900 Avenue of the Stars, Suite 2100
Los Angeles, CA 90067

Karen Gilman, Esq.

Wolff & Samson, P.C.

5 Becker Farm Road
Roseland, NJ 07068-1776

Robert L., Pryor, Esqg.
Pryor & Mandelup, LLP
675 Old Country Road
Westbury, NY 11580



George R. Hirsch, Esq.
Bressler, Amery & Ross, P.C.
17 State Street, 34" Floor
New York, NY 10004

W.S. Petrorivic

Eaton Corporation
1111 Superior Avenue
Cleveland, OH 44114

Linda D. Fox, Esq.

Sheppard, Mullin, Richter & Hampton, LLP
501 West Broadway, 19" Floor

San Diego, CA 92101

City of Tempe
Attn: City Manager
P.O. 5002
Tempe, AZ 85283

Guy H. Evans

Trustee of the Evans Living Trust
31-276 Dunham Way

Thousand Palms, CA 92276

Cajon Plaza, Inc.
Attn: Chad Brucker
P.O.Box 7

El Cajon, CA 92022

City of Los Angeles
Department of Recreation & Parks
Valley Region - Administrative Services
6335 Woodley Avenue

_Van Nuys, CA 91406

Tom Larsen, Esq.

Howard Rice Nemerovski Canady
Falk & Rabkin

Three Embarcadero Center, 7 Floor
San Francisco, CA 94111-4065

Continental Development, L.P. il
Attn: Richard C. Lundquist

2041 Rosencrans Avenue, Suite 265
El Segunde; CA 90245

Arapahoe County Public Airport

Attn: Donald C. Crandell
Executive Director

7800 South Peoria Street

Engelwood, CO 80112

Tony Praino

IBM Credit Corporation
Restructuring Group

North Castle Drive, MD NO317
Armonk, NY 10504

Neli Berger, Esg.

Togut, Segal & Segal, LLP
One Penn Plaza, Suite 3335
New York,NY 10119

Donald A. English, Esq.

English & Gloven, P.C.

550 West “C” Street, Suite 1800
San Diego, CA 92101

City of Tempe

Community Services Department
Attn: Jim McGeorge

3500 South Rural Road

Tempe, AZ B5282

Waestminister Memorial Park
14801 Beach Blvd.
Westminister, CA 92683

City of El Segundo
Aftn: City Manager
350 Main Street

El Segundo, CA 90245

City of Fremont, CA
Attn: Patrick Hayes
Hecreation Superintendent
3350 Capitol Avenue
Fremont, CA 94538

Carl J. Fink & Judith M. Fink
540 South Mills Avenue
Lodi, CA 95242

Leonard E. Blakesley, Jr.
Continental Development

2041 Rosencrans Avenue, Suite 265
El Segundo, CA 80245

First Tee, Inc.

Attn: Stacey Hart
9200 East lllif Avenue
Denver, CO 80231

John A. Pistocchi, Esq.
Morgan, Lewis & Bockius, LLP
101 Park Avenue

New York, NY 10178-0060

Lara P. Emouna, Esq.

Gleich, Seigel & Farkas

Attorneys for Trade Plaza Associates
36 South Station Plaza

Great Neck, NY 11021

Judith Sturtz Karp, Esq.

Kirkpatrick & Lockhart, LLP

1800 Massachusetts Avenue, N.W.
Second Floor

Washington, D.C. 20036

Gavilan Joint Community College
Attn: Glenn Mayle, President
5055 Santa Teresa Blvd.

Gilroy, CA 95020

Eric R. Van de Water, Esq.
Griffith & Thomburgh

8 East Figuerca Street, 3" Floor
P.O. Box @

Santa Barbara, CA 93102-0009

City of Los Angeles

Attn: General Manager
Department of Recreation & Parks
200 North Main Street, Rm 1325
Los Angeles, CA 90012

City Attorney

City of Fremont
39100 Liberty Street
P.O. Box 5006
Fremont, CA 94537

County of Santa Clara

GSA Facilities Dept

Froperty Management Div - Janet Motha

70 West Hedding Street, East Wing, 11" FL
San Jose, CA 95110

City and County of Denver
Dept of Excise and Licenses
200 West 14" Avenue
Denver, CO 80204-2700

City and County of Denver

The Manager - Dept of Parks and Rec
2300 15" Street

Denver, CO 80202



Uttimate Family Golf Center LLC
Attn: Neil W. Groglio
386 Greens Farms Roads
Waestport, CT 06880

NL Golf Properties, Inc.
3225 Aviation Avenue, Suite 700
Coconut Grove, FL 33133

Lawrence S, Klitzman, P.A.
3225 Aviation Avenue, Suite 700
Coconut Grove, FLL 33133

Mathison & Mathison

Attn: Frederic T. DeHon

PGA Concourse Building

5606 PGA Blvd., Suite 211
Palm Beach Gardens, FL 33418

Realty Income Corporation
Attn: Legal Department
220 Waest Crest Street
Escondido, CA 92025-1707

Michael R. Haney

Warrenville Development, LTD
200 East Randolph Drive
Chicago, IL 60601

Maryland-National Capital Park &
Planning Commission

Attn: Director of Parks & Recreation

6600 Kenilworth Avenue

_ Riverdale, MD 20737

Piney Orchard Master Partnership
Director of Administration

Arundel Center

Annapolis, MD 21401

Ann Arundel County Recreational & Parks
Attn: Jay Guccia, Park Superintendent
P.O. Box 6675

Annapolie; MD 21404

Stuart J. Stein, Esq.
400 Garden City Plaza
Garden City, NY 11530

Fred J. Anthony

Anthony & Reale

30 Huntington Street, Suite 6
P.O. Box 2340

Shelton, CT 06484

Kenneth Joseph

Rose Schmidt Haskey & Disulle PC
900 Qliver Building

Pittsburgh, PA 15222-2310

Director of Broward County
Attn: Lou Compton

Parks & Recreation Division
950 Northwest 38" Street
Qakland Park, FL 33309

Irvin Deggeller & Evelyn Deggeller
4034 SE Old St. Lucie Blvd.
Stuart, FL 39996

Trident Properties, inc.
Attn: Edward R. Schonbeg
3400 East Layfayette
Detroit, Ml 48207

Simeone Associates LTD Partnership
1185 Turnpike Street
Stoughton, MA 02072

Maryland-National Capital Park &
Pfanning Commission

Atin: Office of the General Counsel

6611 Kenilworth Avenue
Riverdale, MD 20737 .

Trotter's Glenn Lid.

Golf Course Ltd. Partnership
c/o Helen Polinger

16410 Batchellors Forest Road
Olney, MD 20832

County of Bergen, Division of Parks
Attn: Wolfgang Albrecht, Jr.

Court Plaza South, Administration Bidg
21 Main Street

Hackensack, NJ 07601-7000

KVP, Limited Partnership
c¢/o Michael Kessler
1843 N.W. 124™ Avenue
Coral Springs, FL 33071

All State Associates of West Palm, LLC
Attn: Lawrence R. Scott

1650 Kendale Blvd, Suite 200

P.O. Box 15636

East Lansing, Ml 48826

F.B. Nutter, Sr.
3500 Galt Ocean Drive, Apt 2717
Ft. Lauderdale, FL 33308

Larry Jackson, Park Manager
C.B. Smith Park

900 North Flamingo Road
Pembroke Pines, FL 33028

Walter G. Woods

Oughterson, Sundheim & Woods, PA
310 SW Ocean Bivd.

Stuart, FL 34994-2007

Warrenville Development, LTD
Attn: Gerald Sabloch

200 East Randolph Drive
Chicago, IL 60601

Mid-Atlantic Golf Properties, Inc.
Attri: Rod Smith

10908 Great Oak Way
Columbia, MD 21044

Maryland-National Capital Park &
Planning Commission

Attn: Cffice of the Secretary-Treasurer
6611 Kenilworth Avenue

Riverdale, MD 20737

James D. Dalrymple, Esq.
4 Professional Drive, Suite 118
Gaithersburg, MD 20879

Sports Capital Developers, Ltd., inc.
Attn: Carmine Dell Aquila

1 Waterview Drive

Port Jefferson, NY 11777

Realty Income Corporation
Attn: Legal Department
220 West Crest Street
Escondido, CA 92025



Metropolitan Transportation Authority
Attn: Helen Cinque

347 Madison Avenue

New York, NY 10017-3739

PJ Ventures

Attn: Peter Constanting
Crooked Hilt and LI1E
£.0. Box 348
Commack, NY 11725

Joseph Gazza
388 Broadhollow Road
Farmingdale, NY 11735

Ruskin, Moscow, Evans & Faltischeck PC
Atin: David S. Hoffler ‘

170 Old Country Road

Mineola, NY 11501

Route 31 Associates
12656 Scottsville Road
Rochester, NY 14624

AP Massena Partners |l L.P.

Attn: Rick Koeingsberger

1301 Avenue of the Americas, 33" Floor
New York, NY 10019

New Roc Associates, LP
Attn: Louis Cappelli

115 Stevens Avenue
Valhalla, NY 10595

Rocky Point Drive In Associates
c/o Lerner-Heidenberg Associates
Aftn: Mark Ferman

234 Closter Dock Road

Closter, NJ 07624

EkiecCo

Attn: Thomas J. Valenti
4 Clinton Square
SyracuseNY 13202

Robert M. Pusateri, Esq.

Smith, Spiente, Pusateri, Fitzgerald,
Folze & Mays

131 East Avenue, P.O. Box 540
Lockport, NY 14095

Metropolitan Transportation Authority
Aftn: Director of Real Estate

347 Madison Avenue

New York, NY 10017-3739

Commissioner of the Dept of Parks & Rec
Attn: Joanne Imohiosen

The Arsenal

Central Park

New York, NY 10021

Three Grove Partners
Afttn: Denise Michalowski
300 Mill Road

Medford, NY 11763

Stuait J. Stein, P.C.
400 Garden City Plaza
Garden City, NY 11530

Reckson Management Group, inc.
Attn: Mitchell Rechler, EVP

GPO, P.O. Box 5958

New York, NY 10087-5958

Finard & Company, LLC
Attn: Bruce D. Kaufman
3 Burlingten Woods Drive
Burlington, MA 01803

DelBello, Donnellan, Weingarten, Tartaglia
Wise & Wiederkehr, LLP

Attn: Carlos J. Cuevas

The Gateway Building

One North Lexington Avenue

White Plains, NY 10601

In-Towne Shopping Centers, Inc.
c/o Stalier Associates

Attn: Cary Staller

1455 Veterans Highway
Hauppauge, NY 11788

Caddyshack Golf Dome, Inc.
Attn: Michael Seaman

119 Frontage Avenue
Buffalo, NY 14216

Baker Properties, Inc.
Attn: Doug Grimmer
485 Washington Avenue
Pleasantville, NY 10570

NYCTA

General Counsel

130 Livingston Street
Brooklyn, NY 11201

Bud Realty
376 Fulton Street
Farmingdale, NY 11735

Three Grove Partners
Attn: Arthur Calace
300 Mill Road
Medford, NY 11763

Mars, Sloane & Conlon
1770 Motor Parkway
Hauppauage, NY 11740

Bruce Kennedy, P.C.
31 Greene Avenue
Amityville, NY 11701

New Roc Associates, LP
Attn;: Robert M. Greene
30 Glenn Street

White Plains, NY 10604

Elryum Parthership

¢/o Donald A. Van Waes
921 Sanger Avenue

One Ellinwood Court
New Hartford, NY 13413

Trade Plaza | Associates
Staller Associates
Attn: C. Rumford

1455 Veterans Memorial Highway

Hauppauge, NY 11788

Caddyshack Golf Dome, Inc.

Aftn: Michael Seaman
8230 Wehrle Drive
Williamsvilie, NY 14221

Marketplace Center

Attn: Thomas Wilmot
1265 Scottsville Road
Rochester, NY 14624



Jandell Realty, Inc.
Attn: Neil Savitsky
40 Underhill Blvd.

Syosset, NY 11791

Sugar Creek Golf Course, Inc.
Attn: Craig Fanning

4990 Wilmington Pike
Dayton, OH 45440

Melvin A. Baker
1250 N.W. Washington Blvd.
Hamilton, CH 45013

N.P. Limited Partnership
Attn: Franz Geiger

8425 Pulsar Place, Suite 240
Columbus, OH 43240-2002

Rudnick & Wolfe
Attn: Mr. Gary Rosemarin

203 North LaSalle Street, Suite 1800

Chicago, IL 60601

Sainte Claire Corporation
985 University Ave., Suite 12
Los Gatos, CA 95030

San Bruno Park Schooi District
Attn: District Superintendent
500 Acacia Avenue

San Bruno, CA 94066

S-B Haggerty Inc.
30100 Telegraph-Suite 366
Brighton, Ml 48025

Marshall Road Partnership
8684 Olive Road
St. Louis, MO 63132

-

W. Thomas Boyd, Jr, Esq.
The Law Office of Tom Boyd
P.O. Box 66

Wilson, NC 27894

Krebbs Family LLC
J & M Auto Repair
90 Underhiil Road
Syosset, NY 11791

Stuart C. Brinn, Esg.
Strauss & Troy

2100 PNC Center
201 East Fifth Street
Cincinnati, OH 45202

Taft, Stettinius & Hollister, LLP
Attn: W. Timothy Miller

1800 Firstar Tower

425 Walnut Street

Cincinnati, OH 45202-3957

RJS & Associates International, Inc.

5599 San Felipe, Suite 680
Houston, TX 77056

Desert Community School District
Attn: Joanne Higdaon

43-500 Monterey Avenue

Palm Desert, CA 92260

Mr. Rudolph F. Kastlunger
2202 Conifer
San Diego, CA 92154

City of Suisun City
Attn: Cinty Manager
701 Civic Center Blvd.
Suisun City, CA 94585

Cook Golf, Inc.-Captain’s Cove Lease

clo Oxford Partners, Inc.
126 Ottawa Avenue, NW.
Grand Hapids, Ml 49503

Meramec Warehouse Investors
c/o Hutkin Development Co.
10829 Olive Blvd., Suite 200
St. Louis, MO 63141

Carolina Capitals Ventures Ltd.
Attn: Mark Robertson

8925 Lindenshire Road
Raleigh, NC 27615

Sugar Creek Golf Course, Inc.
Aitn: Craig Fanning

B0O3 Greenlake Drive
Middletown, OH 45044

Michaet and Juanita Kocheck
P.O. Box 40890
Cincinnati, OH 45240

J.5.N. Holdings

c/o The Dalad Group

Attn: Neil Vinny

6200 Rockside Woods Bivd.
Independence, OH 44131

Highlander Towngate, Ltd.

c/o Fritz Duda Company

Attn: Steve Tabor

One Galeria Tower

13355 Noel Road [.B3, Suite 1315
Dallas TX 75240-6603

E. Chase Israelson & Dolores A. Israelson

Family Revocable Trust

Attn: E. Chase Israelson, Trustee
2601 Redding Avenue
Sacramento, CA 95820

Mr. John A. Kasteunger
530 Hollister Street
San Diego, CA 92154

Brian Ashlely
4528 Oak Point Drive
Brighton, Ml 48116

City of Royal Oak-McDivott's Lease
Attn: Britt Ried

211 Williams Streect

P.O. Box 64

Royal Oak, Ml 48068-0064

Parker Raleigh Development XXIV, Lid.
c/o Parker Lincoln Development, Inc.
Attn: Barbara Williams

5500-103 Atlantic Springs Road
Raleigh, NC 27616

Golf Real Estate Inc.

Attn: T. Michael O’'Connor
2501 South Mason Road
Katy, TX 77450



Joseph P. Witherspoon, Esq.

Policof, Smith, Myers & Remels, L.L.P.
One Greenway Plaza, Suite 300
Houston, TX 77046-0102

San Antonio River Authority
Attn: Real Estate Division
100 East Guenther Street
P.O. Box 830027

San Antonio, TX 78283

bon McGuirt, Trey Wing

Heien Tibbals & Bank One Trusts, Co., NA
c/o Bank One Ohio Trust Company

Attn: Phyllis Jeter

P.O. Box 711074

Columbus, OH 43271-1074

Skidmore Limited Partnership
120 S. W. Ankeny, Suite 200
Portland, OR 97204

Joseph R. Frasher, Executive Director
Greenville Airport Commission

100 Tower Drive, Unit 2

Greenville, SC 29607

Prince William County Park Authority
Attn: Peggy Delinocci, Executive Director
14420 Bristow Road

Manassass, VA 20112-3932

Webb Realty

¢/o Greg Pazko

Goodrich Associates

560 Sylvan Avenue
Englewood Cliffs, NJ 07632

==

The City of Seattle

Seattle Department of Parks & Recreation
Attn: John Mallon

1600 South Dakota

Seattle, WA 98108

Director of Leisure Services
City of Janesville

17 Norht Franklin Street
Janesviller-W1 53545

Steven M. Greenbaum, Esq.
111 West Jackson Blvd.
Suite 1300

Chicago, L 60604

Ira Lee Road Corporation.
Attn: John Harrison

3330 Oakwell Court, Suite 110
San Antonio, TX 78215

Trinity Mills-Midway Partners, Ltd.
c/o Fritz Duda Company

Attn: Fritz Duda

One Galleria Tower

1355 Noel Road, LB3, Suite 1315
Dallas, Tx 75240

Sunset Golfcenter, Inc.

c/o Henery & Associates

Attn: Joseph J. Henery

10700 S.W. Beaverton-Hillside Hwy. 585
Portland, OR 97005

Michael Vuick

1400 Smokey Weed Drive
Apartment 911

Pittsburgh, PAA 15218

Dan S. Yates, General Manager
TrizecHahn Office Properties
Plaza of the Americas

600 N. Pearl, Suite 300

Dallas, TX 75201

Mark E. Bettius, Esq.

Manager, Reston Property investors, LP
Lawson & Frank

6045 Wilson Blvd., Suite 100

Arlington, VA 22205

Robert H. Braithwaite, Jr.
520 Oceana Blvd.
Virginia Beach, VA 23454

The City of Tacoma
Assistant Director

Public Works Department
Tacoma Municpal Building
747 Market Street, Room 420
Tacoma, WA 98402

Cindy E. Tzerman, Esq.
Jones, Day, Reavis & Pogue
599 Lexington Avenue
New York, NY 10022

Ira Lee Road Corporation

c¢/o Dana Powell

3330 Oakwell Court, Suite 110
San Antonio, TX 78218

Sherry L. Shipman

Shannon, Gracey, Ratliff & Mifler, LLP
1600 Bank One Tower

500 North Throckmorton

Fort Worth, TX 76102-3899

Bill Janik, L.L.P.

Attn: Christopher Walters
101 Main Street, Suite 1100
Portland, CR 97204

Kenneth D. Joseph, Esq.

Rose, Schmit, Hasley & DiSalle
900 Oliver Building

Pittsburgh, PA 15222-2310

Jack Christie Tenants, Inc.
12330 Tealwood North Circle
Houston, TX 77024

Maharaj and Ginga Jalla
7817 Calpurnia Court
McLean, VA 22102

City of Virginia Beach

Dept. Of Finance, Room 220
City Hall Municipal Center
Virginia Beach, VA 23456

Port of Olympia

Attn: Marilyn S. Gray, CPM
7643 Oid Hwy 99 SE
Olympia, WA 98501

Richard A. Chesley, Esq.
Jones, Day, Reavis & Pogue
77 West Wacker

Chicago, IL. 60601



LC s, EWERT, PARSLEY, DAvIS &-\__]OTI'ING

A PROFESSIONAL CORPORATION
232 SOUTH CAPITOL AVENUE, SUITE 1000

LANSING, MICHIGAN 48933
TELEPHONE: (517} 482-2400 FACSIMILE: (517) 482-6604

Fax Transmittal Sheet

DATE: October 13, 2000
TO: Gerald C. Bender
FAX: (212)859-8000

FROM: Jeffrey S. Theuer

REGARDING: Re:  Randall’s Island Family Golf Centers, Inc. et al, Case Nos. 00 B
41065 (SMB) through 00 B 41196 (SMB) (Jointly Administered
Chapter 11)(United States Bankruptcy Court for the Southern
District of New York)

NUMBER OF PAGES, INCLUDING COVER PAGE: 3

COMMENTS: Please see enclosed letter.

TFyou have questions or transmission is incomplete, please call Ellie at (517) 482-2400, ext. 298.

The information contained in this facsimile message is attorney privileged and confidential information intended only for
the use of the individual or entity named above. If the reader of this message is not the intended recipient, or the
employee or agent responsible to deliver it to the intended recipient, you are hereby notified that any dissemination,
distribution, or copying of this communication is strictly prohibited. If you have received this communication in eror,
please notify us by telephone immediately. Thank youl.



i A
LOOMIS, EWERT, PARSLEY, DAViS & GOTTING
A PROFESSIONAL CORPORATION

232 SouTH CAPITOL AVENUE, SUITE 1000

LANSING, MICHIGAN 48933-1525
TELEPHONE: (517) 4B2-2400 FACSIMILE: (517) 482-6604

JACK C. DAVIS, PC ’ JEFFREY L. GREEN PLUMMER SNYDER

KARL L. GOTTING, PC GARY L. FIELD (1900-1974)
DAVID M. LICK SHERRI A. WELLMAN

HARVEY J. MESSING KELLY K. REED GEORGE W. LOOMIS
JAMES R. NEAL JEFFREY S. THEUER QUENTIN A, EWERT
KENNETH W. BEALL DANIEL L. PULTER WILLIAM D. PARSLEY
MICHAEL G. OLIVA ELDONNA M. RUDDOCK OF COUNSEL
JEFFREY W. BRACKEN KEVIN J. RORAGEN

CATHERINE A. JACOBS THERESA A. SHEETS SUE ANN GEIERSBACH
RONALD W. BLOOMBERG SCOTT R. NANNINI OF COUNSEL-SPECIAL PROJECTS
MIGHAEL H. RHODES JARED A. ROBERTS

HOWARD J. SOIFER LISA A, HANSON

October 13, 2000

Fried, Frank, Harris, Shriver & Jacobson
Via Facsimile and

Gender C. Bender, Esq. h A
1 New York Plaza First Class Mail
New York, NY 10004-1980

RE: Randall’s Island Family Golf Centers, Inc. et al, Case Nos. 00 B 41065 (SMB)
through 00 B 41196 (SMB) (Jointly Administered Chapter 11)

Dear Mr. Bender:

As you know, this office represents All State Associates of West Palm in the above
referenced matter. In accordance with our discussion at the courthouse on Wednesday, October 11,
2000, enclosed is a list of Post-Petition performance issues and Pre-Petition Section 365 cure issues
for your review. Most of the Post-Petition issues relate to maintenance and operation of the facility.
All State’s concern is that it is imperative to carefully maintain the property in order to attract the
family-oriented clientele required for the business to be successful. That was the reason the
maintenance provisions were included in the Lease. Additionally, since it is now the peak season
in Florida, it is important that these maintenance issues be addressed as quickly as possible.

We look forward to resolving these issues prior to the November 9, 2000 hearing. Please
contact me as soon as possible to discuss this matter in greater detail

Very truly yours,
LOOMIS, EWERT, PARSLEY,

- <DA—VJD & GOTTING P.C.
s :

. Theuer

cc: Larry Scott
Kenneth W. Beall, Esq.



10.

11.

12.

13,

14.

WA

POST-PETITION PERFORMANCE ISSUES

Relocation of the entrance, sign, and lighting from Northlake Boulevard to
Congress Avenue pursuant to Section 1.1 and Article IVA of the Lease

Agreement.
Payment gf three percent gross receipts rental payments.

Repair of irrigation systern.

Maintenance of landscaping.

Clearing of stagnant pond in miniature golf course area.

Cure of grass disease and other items preventing operation of putting course.
Clearance of sand and other materials from minj- golf course.

Firmly attaching edging materials (bricks) on mini-golf course.
Removal of construction debris from parking lot.

Repair of batting cages so that they may be operated.

Purchase of new balls for driving range.

Repair or removal of dilapidated storage facility on site.

Payment of real estate tax assessment due November 1, 2000.

Actual operation of putting course, batting cages, mini-golf course, pro-shop, and

driving range, in order to comply with the base rent plus 3% of gross proceeds
payment requirements under the Lease Agreements.

PRE-PETITION SECTION 365 CURE ISSUES

Payment of 1999 real property tax assessment and removal of tax lien on the
property.

Payment of pre-petition delinquent rent.



Fried, Frank, Harris, Shriver & Jacobson
One New York Plaza

New York, NY 10004-1980

Tel: 212.859.8000

Fax: 212.859.4000°

www.ffhsi.com

Direct Phone Line: 212.859.8542
Fax Line: 212.859.8583.

October 19, 2000

VIA OVERNIGHT CARRIER

All State Associates of West Palm, L.L.C.
Attn: Lawrence R. Scott

1650 Kendale Blvd.

P.O. Box 1536

East Lansing, MI 48826 HARRIS
Jeffrey Theur SHRIVER

Loomis, Ewert, Parsley, Davis
& Gotting, P.C.

232 S. Capital Avenue

Suite 1000

Lansing, MI 48933

Tab K. Rosenfeld

Rosenfeld & Kaplan, L.L.P.
489 Fifth Avenue, 29th Floor
New York, NY 10017

Re: NOTICE OF PROPOSED ASSIGNMENT OF LEASE AND STATEMENT
OF CURE AMOUNTS
In re Randall’s Island Family Golf Centers, Inc., et. al. (¥Debtors"),
Chapter 11 Case Nos. 00-41065 through 00-41196 (SMB);
Lease with respect to Golden Bear Golf Center at Northlake (the "Lease™)

Ladies and Gentlemen: .

As you know, pursuant to an order of the Bankruptcy Court presiding over the Debtors’
chapter 11 cases dated September 7, 2000, the Debtors were authorized to sell to Klak Golf
L.L.C. (“Klak™) certain of its properties, including the Lease. Klak is a joint venture of

Klaff Realty, LP (“Klaff"), Lupert-Adler Real Estate Funds (*Lupert-Adler”) and Kemper A Partnership
___Sports Management (“Kemper”). The Bankruptcy Court has scheduled an adjourned Including

hearing on November 9, 2000 at 10:00 a.m. with respect to the Debtors motion, dated July : Professional

19, 2000, secking, among other relief, to assume and assign the Lease. At the November 9 Corporations

hearing, the Debtors intend to seek approval of the assumption and assignment of the Lease

to Klak Golf Prime, LLC ("Klak Golf"), a wholly-owned subsidiary of Klak. New York
Washingtcn
Los Angeles
London

Paris



Fried, Frank, Harris, Shriver & Jacobson

October 19, 2000 R _ ) page 2
All State Associates of Wcst' Palm, L.L.C.

In connection with the proposed assignment of the Lease, and pursuant to section
365(b)(iX(C) of the Bankruptcy Code, the landlord is entitled to adequate assurance of
future performance under the Lease. On August 7, 2000, the Debtors sent to you: (i) a
report on the audited financial statements of Lupert -Adler, (ii) a corporate profile of Klak,
and (iii) a corporate profile of Kemper (the "Materials"). The Debtors and Klak Golf
believe that Klak Golf is an appropriate assignee and, as the Materials indicate, Klak Golf
should be able to perform all of the remaining obligations under the Lease. If you have
any questions regarding the Materials or would like additional information about Klak or
Klak Golf, please contact Steven M. Greenbaum of Klaff at 312-360-1234 as soon as

possible.

In connection with the assumption and assignment of the Lease, the Debtors’ books and
records reflect unpaid amounts under the Lease as reflected on Schedule A attached
hereto. If you disagree with the Debtors’ books and records, or if you believe that there
are other defaults under the Lease that must be cured, please let us know as soon as
possible. We intend to seek a determination by the Bankruptcy Court that the amounts
stated on Schedule A (or other mutually agreed upon amounts) are the only amounts that
the Debtors must cure with respect to the proposed assumption and assignment of the
Lease.

Any objection to the proposed assignment of the Lease must be filed with the Bankruptcy
Court and served upon the undersigned on or before November 2, 2000.

If you have any questions, please let us know as soon as possible.

Sincerely,

L

ames R. Savin

cc: Keith Maxfield, Esq.
Scott Talmadge, Esq.
Erica Ryland, Esq.
Steven Greenbaum

348528

-



Family Golf Centers, Inc.
Leased Properties Cure Payments

Site # Sitc Name

Sheetl
Schedule A

Cure
Amount

420 Northlake, FL
Rent May 1-3, 2000
Rent % Rent (2nd Qtr), 2000
Real Estate Tax 1999 ($69,091.06)
Pers. Prop Tax 1999 ($4,574.89)
Totals

871.94

2,756.00
76,636.95 Includes interest and penalties thru 10/31/00
5,530.74 Includes interest and penalties thru 10/31/00

85,795.63

Page 10
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THIS LEASE (this "Lease") is made and entered into this 3[
day of December, 1996, by and between John D. and Catharine 7.
MacArthur® Poundation, an Illinois not-for-profit corporation
(herein referred to as "Landlord®), and Golden Bear Golf Cantsersg,
Inc., a Florida coxporation, (herein referred ro as “Tenant”") .

A. Landlord is the record
certain real property situated in
more particularly described in
made a part of this Lease:

owner of fee simple title to
Palm Beach County, Floride, and
Exhibit A attached to and hereby

Tenant desires to lease from Landlord said real --state
for the purpose of operating thereon a golf driving range, pro
shop, miniature golf course, batting cages, club repair
facilities, golf school, a game arcade, and related uses arroved
by Landlord, which approval shall not be unreasonably withheid.

C. Landlord is willing to lease and -demise said real
estate to Tenant upon the terms, agresments, Cove: :ants,
conditions, reservations and other matters set forth Iinrein,
including, without limitation, all Exhibits attached hereto.

NOW, THEREFORE, for and in considerat
recitals, the terms, agrzements,
reservations herein set

ion of the foregoing
covenants, condition.- and

forth, and other good and v aable
consideration, the receipt and

adequacy whereof is 12reby
acknowledged, Landlord and Tenant hereby mutually agi~2 as
follow; : )
ARTICLE Y
Demise and Tarm
Section 1.1 The Demisge. Landlord hereby demise: ang

leases to Tenant and Tenant hereby takes and hires from Landlord
the land legally described

: in Exhibit A hereto, and all tenements
and hereditaments, privile

ges and appurtenances relating tnereto
(herein collectively referred to ag the "Land"), on the .erms,

agreements, covenants, conditions, reservations and other m.:tters

set forth herein (including, without limitation, the above
recitals and all Exhibits hereto) ;

\macflvvollile

[}
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together with the non-exclusive right of ingress, egress - and
access over and across that parcel of real property as shnown on
Exhibit “B” attached hereto and made a part hereof (hereinafrear
“Access Parcel”) together with landscaping and light g
commensurate with such use and the ri i i

. the Access Parcel to erect a sign in connection with Tenant’'s usa
of the Land. ‘ : .

At such time as Congress Avenue becomes

of way in use abutting the easterly boundary of the Land’ ang
physical access to the land is in pPlace by means of a curb cut or

the like, at the discretion of Landlord, and after ninety (50}
days written notice from Landlord, Tenant shall terminate this
Lease with respect only to the Access Parcel, vacate the Access
Parcel without reduction or offset in Rent, and, at Tenant‘s sole
cost and expense, construct an entryway to the Project from
Congress Avenue, and if so requested by Landlord, remove any
existing pavement, landscaping and/or lighting from the Access
Parcel.

a dedicated public righe

Not withstanding the aforesaid, at any time after physical access
to the land is available from Congress Avenue, Tenant may, at ics
sole cost and expense, construct an entryway to the Project from
Congress Avenue.

Any work by Tenant hereunder shall be in accordance with 1article
IVA hereinafter.

In the event the right-of-way of Congress Avenue to be dedicated
will not abut the easterly boundary of the Land without gaps
and/or overlaps, Landlord and Tenant will amend the legal
description of the Land so

that the easterly boundary is
completely contiguous to the right-of-way without offset

or
reduction in Rent as a result of such amendment:
Subject to: .
(i) Any -state of facts which an accurate survey may
show; . ’

(1i) Easements, covenants and restrictions of record if
any; ) ’

(1ii)Present and future zoning laws, ordinances,
resolutions and regulations of the cit » county or municipality in
which the Property is located and al}l present and future
ordinances, laws, regulations and orders of all boards, bureaus,
commissions and bodies of any » county, state or federal
sovereigns now or hereafter having or acquiri i

(iv)Violations of law,
requirements, whether or not recorded o
State or municipal departments or
against or affecting the Property as the same may exist on the
date of the commencement of the term of this lease; and

(v)Condition and state of repair of the Property as
the same may he on the date of the commencement of the term of-

ordinances, orders
r noted, of any federal,

this lease.

Page 2 \macflvvollllegal \private\34\bearlse. doc
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ARTICLE IVa

CONSTRUCTION, REMODELING, REMOVAL, OR REPLACEMENT

Saction 4A.1 Construction Remodeling,
" Revlacement of any Part of the Proiject.

any Facilities or demolish,
whole or in part,
set forth in this
the "Work").

Removal and
The right to construct
remodel or alter anv Facilities, in
shall be subject to all the terms and conditions
Article IVA (any such hereinaftzsr referred to as

Section 4A.2 Requlatory Comnmlianca. Any developmenc of
the Project shall comply with all applicable -laws, ccdes, rules,

orders, ordinances, regulations and requirements now or hereafter

enacted or promulgated, of every government or municipality, or
agency or instrumentality thereof.

Section 4A.3 i or Land Use Aoprovals. Landlord shall
reasonably cooperate with Tenant, at Tenant's expense - and
obligation, in connection with any reasonable application for

zoning or land use approvals required in order to develop the
Project.

Section 4A.4 Approval by landlord. 2s a ecoditcion

precedent to Tenant’s construction of the Facilities or right to
commence demolition, alteration, remodeling or rebuilding of any
Facjlities in order to modify same or replace the same with other
Facilities, Tenant shall deliver to Landlord complete detailed
plans and specifications (including a site plan and showing

exterior elevations) for the Facilities at least thirty (30) days
prior to demolition or commencement of any such Work. Landlord
shall have the right to approve the site plan and exterior
elevations of all initial, subsequent, newi._l altered, remodeled and

rebuilt Facilities. Landlord’'s approval shall not be unreasonably
withheld or delayed.

Section 4A.5 Procurement of Permits,
demolition of any Facilities or part thereof
until Tenant shall have procured and paid for,
may be required from time to time for the
performed from time to time,
governmental permits and auther
and governmental subdivisions
procure and pay for,
“to time, all necess
the Facilities.

No construction or
shall be undertaken
so far as the same
activities being
all required municipal and other
izations of the wvarious departments
having jurisdiction. Tenant shall
so far as the same may be required from time
ary certificates or permits to use or occupy

Section 4A.6 Control of Construction. The Work shall be
done promptly and in a good and workmanlike manner and in
compliance with the building and zoning laws of the jurisdiction

in which the Land is located and with the laws, ordinances,

Page 7 \\macfl\voll\legal\private\34\bearlse.doc
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orders, rules, regulations and requirements of all Federal, state,
county and municipal governments and the appropriate departments,
commissions, boards and cofficers thereof, and shall meet or exceed

the minimum standards specified in the plans approved by Landlord
in accordance with Section 4A.4.

The cost of the Work shall be paid promptly so0 that the

Project shall at all times be free of liens for labor or materials .

supplied -to the Project or. any portion thereof, subject to
Tenant's right to contest mechanic‘’s liens set forth herein.

Section 4A.7 Surveys and Plans. Within 30 days after
completion of the work, Tenant shall furnish Landlord with a
signed and sealed survey by a registered Florida land surveyor
showing such buildings, other structures, or paved roads and
‘parking areas to be within the perimeter lines of the Land and not
in vieolation of any easements. Within 30 days after completion of
the work, Tenant shall also provide to Landlord detailed ras
built” plans and specifications therefor, or, in lieu theresf,
copies of the sealed plans approved by the Town of Lake Park.

ARTICLE V

TITLE T0 FACILITIES

Saction 5.1 OWnersh.lgg. Title to all Facilities on the
Land shall be and remain in Landlord.

ARTICLE VI

REPATRS AND MATNTENANCE

[

Section 6.1 Repair of ©Pacilities. Tenant shall,
throughout the Term, at Tenant's sole expense and 1:.ab:.11ty. keep
and maintain the Project in good condition and repair. Subject to
the provisions of Articles XI and XII, Tenant shall, at Tenant’s
sole expense and liability, make all necessary repairs, renewals
and replacements, interior and exterior, structural and
nonstructural, of and to the Project, including, without
limictation.,. buildings and other structures, landscaping, trees,

- greens, tea.chlng and practice facilities, rocads and parking arxeas,
irrespective of whether ordinary or extraordinary, foreseen or
unforeseen, and otherwise as from time to time necessary to fully
comply with the requirements of the first sentence of this Section
6.1. Tenant shall keep and maintain, or cause to be kept and
maintained, all portions of the Project in a clean and orderly
condition, reasonably free of accumulations of dirt and rubbish.
Except as dJtherwise provided in Section 14.3(ii), nothing

Page 8 \imacfl\vollllegal\private\3d\bearlse.doc
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FROM 1900, 05—~ P 3EN39

vadity 00Lr

April 10, 2000

CceNTERU. INC

Mr. Lawrence R. Scott
All State Realty Group
1650 Kendale Boulevard
Suite 200

East Lansing, MI 48823

Re: Golden Bear Golf Center, 3100 Northlake Rivd., Lake Park, FL

Dear Mr. Scott:

We arc in receipt ofymn'lettetdatedMamhﬁ, 2000, a copy of which is attached

' hereto. 'l‘hiSishoinformyouthnWGarecnmenﬁyinmepmmofp:epnﬁngpmm

applying for permits for the selocation of our enirance, and will complets such relocation
wiﬂ:duadiligenceunddispntéh. _

1f you have any questions, pleuse contact me at 631-694-1666, cxt. 110.

Enclosures
Cc;  Rick Hasslinger (wh)
Cindy Dante (w/)
Ray Arcario (W)
Bob Daviea (/) o .
Pamela S. Charles (w/c)



4, Debtors subsequently requested and were granted an extengion of timein which to
assume or rgject dl unexpired leases through October 9, 2000.

5. All State’ s Motion came before this Court for hearing on October 11, 2000, at
which time the Court granted a further extension of time for the Debtors to assume or rgject the
Northlake L ease through November 9, 2000.

6. At the hearing on October 11, 2000, the Court admonished the parties to attempt
to resolve various maintenance and cure issues prior to the November 9, 2000 hearing date.

7. On October 13, 2000, All State forwarded to counsel for Debtors alist of pre and
post petition defaults for purposes of determining cure amounts. See letter and attachment, attached
hereto as Exhibit A.

8. All State subsequently received a Notice of Proposed Assignment of Lease and
Statement of Cure Amounts from Debtors counsdl, dated October 19, 2000. The Noticeis attached
hereto as Exhibit B, and does not address the non-monetary defaultsraised in All State' sletter. The
Notice stated that the Debtors intend to seek a determination by the Bankruptcy Court at the hearing
on November 9, 2000 that the following amounts are the only amounts that the Debtors must curein

connection with the proposed assumption and assgnment:

Rent - May 1-3, 2000 $871.94

Second Quarter Percentage Rent Pursuant to Lease, 2000 $2,756.00

1999 Red Edate Taxes (including interest and pendties) $76,636.95

1999 Persond Property Tax (including interest and pendties)  $5,530.74

Totals: $85,795.63
9. Although serious maintenance issues continue to exist at the property, so long as



assumption occurs on November 9, 2000, All State iswilling to stipulate that those maintenance lease
defaults condtitute a future performance obligation of the proposed assignee following assumption by
the Debtors pursuant to 11 U.S.C. 8365(f)(2)(B). However, the issue of the cost of relocating the
entrance, Sgnage, and lighting to Congress Avenue, as required pursuant to the Lease, remains
unresolved. Debtors gpparently do not intend to address thisissuein their cure payments. All State's
counse subsequently discussed the issue with Steven Greenbaum of Klaff and was informed that Klaff
congdered the obligation to be the Debtors.

10. Section 1.1 and Article IVA of the Lease Agreement (Exhibit C) requiresthe
Debtors to relocate the entrance, sgnage and lighting to Congress Avenue. Debtors, through counsd,
acknowledged the obligation pre-petition. See |etter attached as Exhibit D.

11. Pursuant to 11 U.S.C. 8365(b)(1), the Debtors may not assume or rgject the
Northlake Lease unless at the time of assumption of such contract or lease the Debtors cure, or
provide adequate assurance of prompt cure of any defaults. 11 U.S.C. 8365(b)(1). Further, the
unexpired lease may not be assigned unless the Debtors assume the lease in accordance with 11
U.S.C. §365. 11 U.S.C.8365(f)(2).

12. In this case, the Debtors seek to assume and assign the Northlake L ease without
curing or providing adequate assurance with respect to the significant cost of relocating the entrance,
ggnage and lighting.

13.  All State respectfully requests entry of an Order requiring the Debtors to include
the cost of relocating the entrance, Sgnage, and lighting as required under the Lease Agreement as part

of their cure requirements under 11 U.S.C.8365(b)(1). All State further requests entry of an Order



requiring Debtors to immediately assume the Lease Agreement in accordance with Debtors
representations made on the record at the hearing on October 11, 2000.

WHEREFORE, All State respectfully requests entry of an Order requiring Debtors to include
the costs of relocating the entrance, sgnage and lighting in their proposed cure payments, in addition to
those proposed cures stated in the Debtors October 19, 2000 letter. All State further requests entry
of an Order requiring Debtors to immediately assume the All State Lease in accordance with the
statements made by Debtors counsel on the record at the hearing on October 11, 2000, or
dternatively, that this Court deem the Northlake L ease rgjected.

Respectfully submitted,
Dated: October 31, 2000

Eagt Lansing, Michigan LOOMIS, EWERT, PARSLEY, DAVIS
& GOTTING, P.C.

By: 9/ Jeffrey S. Theuer
Jeffrey S. Theuer
Attorney for Plantiff
232 S. Capitol Avenue, Suite 1000
Lansing, Ml 48933-1525
(517) 482-2400

Tab K. Rosenfeld (TK9212)
ROSENFELD & KAPLAN, LLP
489 Fifth Avenue

29" Floor

New York, NY 10017



CERTIFICATE OF SERVICE

|, Jeffrey S. Theuer, an atorney, hereby certify that on Tuesday, October 31, 2000, | caused a
true and correct copy of the attached Objection of All State Associates of West PaAm, LLC to
Assumption and Assignment of Unexpired Lease Pursuant to 11 U.S.C. 8365 to be served viaFirst

Class, United States Mall, postage prepaid, upon the following service list.

Dated: 10/31/00 [9/Jeffrey S. Theuer
Jeffrey S. Theuer (P44161)




